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AGREEMENT

PREFACE

This Agreement, which shall become effective as of the 10th day of June, 1997, is
entered into by and between AT&T Communications of the Southern States, Inc., a
New York Corporation, having an office at 1200 Peachtree Street, N.E., Atlanta,
Georgia 30309, on behalf of itself, its successors and assigns, (individually and

collectively "AT&T"), and BellSouth Telecommunications, Inc. (“BellSouth”), a Georgia

corporation, on behalf of itself, its successors and assigns, having an office at 875
West Peachtree Street, Atlanta, Georgia 30375.

RECITALS

WHEREAS, The Telecommunications Act of 1896 (the "Act") was
signed into law on February 8, 1996; and ™~

WHEREAS, the Act places certain duties and obligations upon, and
grants certain rights to Telecommunications Carriers; and

WHEREAS, BellSouth is an incumbent Local Exchange Carrier; and

WHEREAS, BellSouth is willing to provide Telecommunications Services
for resaie, Interconnection, Unbundied Network Elements and Ancillary
Functions which include, but are not limited to, access to poles, ducts, conduits
and rights-of-way, and collocation of equipment at BellSouth's Premises on the
terms and subject to the conditions of this Agreement; and

WHEREAS, AT&T is a Telecommunications Carrier and has requested
that BeliSouth negotiate an Agreement with AT&T for the provision of
Interconnection, Unbundled Network Elements, and Ancillary Functions as well
as Telecommunications Services for resale, pursuant to the Act and in
conformance with BellSouth's duties under the Act,

NOW, THEREFORE, in consideration of the promises and the mutuat
covenants of this Agreement, AT&T and BellSouth hereby agree as follows:

DEFINITIONS and ACRONYMS

For purposes of this Agreement, certain terms have been defined in
Attachment 11 and elsewhere in this Agreement to encompass meanings that
may differ from, or be in addition to, the normal connotation of the defined
word. Unless the context clearly indicates otherwise, any term defined or used

FL6/10/97

o




Page 2

in the singular shall include the plural. The words “shall* and "will" are used
interchangeably throughout this Agreement and the use of either connotes a
mandatory requirement. The use of one or the other shall not mean a different
degree of right or obligation for either Party. A defined word intended to
convey its special meaning is capitalized when used. Other terms that are
capitalized, and not defined in this Agreement, shall have the meaning in the
Act. For convenience of reference, Attachment 10 provides a list of acronyms
used throughout this Agreement.

GENERAL TERMS AND CONDITIONS

Provision of Local Service and Unbundied Network Elements

This Agreement sets forth the terms, conditions and prices under which
BellSouth agrees to provide (a) Telecommunications Service that BellSouth
cutrently provides, or may offer hereafter for resale along with the Support
Functions and Service Functions set forth in this Agreement (hereinafter
collectively referred to as "Local Services") and (b) certain unbundied Network
Elements, or combinations of such Network Elements ("Combinations") and (c)
Ancillary Functions to AT&T (Local Services, Network Elements, Combinations,
and Ancillary Functions, collectively referred to as “Services and Elements”).
This Agreement also sets forth the terms and conditions for the interconnection
of AT&T's network to BellSouth's network and the mutual and reciprocal
compensation for the transport and termination of telecommunications.
BellSouth may fulfill the requirements imposed upon it by this Agreement by
itself or, in the case of directory listings for white pages may cause BeilSouth
Advertising and Publishing Company ("BAPCO") to take such actions to fulfi
BellSouth's responsibilities. This Agreement inciudes Parts | through IV, and
their Attachments 1 - 15 and all accompanying Appendices and Exhibits.
Unless otherwise provided in this Agreement, BellSouth will perform alil of its
obligations hereunder throughout its entire service area. The Parties further
agree to comply with ali provisions of the Act, including Section 27 1(e) (1).

!The Services and Elements provided pursuant to this Agreement may be
connected to other Services and Elements provided by BellSouth or to any
Services and Elements provided by AT&T itself or by any other vendor. AT&T
may purchase unbundled Network Elements for the purpose of combining
Network Elements in any manner that is technically feasible, including
recreating existing BellSouth services.

Subject to the requirements of this Agreement, AT&T may, at any time add,
relocate or modify any Services and Elements purchased hereunder.

Requests for additions or other changes shall be handled pursuant to the Bona
Fide Request Process provided in Attachment 14. Terminations of any
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Services or Elements shall be handled pursuant to Section 3.1 of the General
Terms and Conditions of this Agreement.

1.2 BellSouth shall not discontinue any Network Element, Ancillary Function, or
Combination provided hereunder without the prior written consent of AT&T.
Such consent shall not be unreasonably withheld. BellSouth shall not
discontinue any Local Service provided hereunder unless BellSouth provides
AT&T prior written notice of intent to discontinue any such service. BellSouth
agrees to make any such service available to AT&T for resale to AT&T's
Customers who are subscribers of such services from AT&T until the date
BeliSouth discontinues any such service for BellSouth’s customers. BellSouth
also agrees to adopt a reasonable, nondiscriminatory transition schedule for
BellSouth or AT&T Customers who may be purchasing any such service.

1.3 This Agreement may be amended from time to time as mutually agreed in
writing between the Parties. The Parties agree that neither Party will take any o
action to proceed, nor shall either have any obligation to proceed on a

requested change unless and until a modification to this Agreement is signed

by authorized representatives of each Party.

2. Term of Agreement

2.1 When executed by authorized representatives of BeliSouth and AT&T, this
Agreement shall become effective as of the Effective Date stated above, and
shall expire three (3) years from the Effective Date uniess terminated in
accordance with the provisions of Section 3.2 of the General Terms and
Conditions.

2.2 No later than one hundred and eighty (180) days prior to the expiration of this
Agreement, the Parties agree to commence negotiations with regard to the
terms, conditions, and prices of a follow-on agreement for the provision of
Services and Elements to be effective on or before the expiration date of this

~ Agreement ("Foilow-on Agreement") The Parties further agree that any such
Foliow-on Agreement shall be for a term of no less than three (3) years unless
the Parties agree otherwise.

.3 If, within one hundred and thirty-five (135) days of commencing the negotiation
referenced to Section 2.2, above, the Parties are unable to satisfactorily
negotiate new terms, conditions and prices, either Party may petition the
Commission to establish an appropriate Follow-on Agreement pursuant to 47
U.S.C. §252. The Parties agree that in such event they shall encourage the
Commission to issue its order regarding such Follow-on Agreement no later
than the expiration date of this Agreement. The Parties further agree that in
the event the Commission does not issue its order by the expiration date of this
Agreement, or if the Parties continue beyond the expiration date of this
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Agreement to negotiate without Commission intervention, the terms, conditions
and prices ultimately ordered by the Commission, or negotiated by the Patties,
will be effective, retroactive to the day following the expiration date of this
Agreement . Until the Follow-on Agreement becomes effective, BellSouth shall
provide Services and Elements pursuant to the terms, conditions and prices of
this Agreement that are then in effect. Prior to filing a Petition pursuant to this
Section 2.3, the Parties agree to utilize the informal dispute resolution process
provided in Section 3 of Attachment 1.

3. Termination of Agreement: Transitional Support

3.1 AT&T may terminate any Local Service(s), Network Element(s),

Combination(s), or Ancillary Function(s) provided under this Agreement upon
thirty (30) days written notice to BellSouth unless a different notice period or

- different conditions are specified for termination of such Local Services(s), ,
Network Element(s), or Combination(s) in this Agreement or pursuant to any o
applicable tariff, in which event such specific period or conditions shall apply,
provided such period or condition is reasonable, nondiscriminatory and
narrowly tailored. Where there is no such different notice period or different
condition specified, AT&T's liability shall be limited to payment of the amounts
due for any terminated Local Service(s), Network Element(s), Combination(s)
or Ancillary Service provided up to and including the date of termination.
Notwithstanding the foregoing, the provisions of section 10, infra, shall still
apply. Upon termination, BellSouth agrees to cooperate in an orderly and
efficient transition to AT&T or another vendor such that the level and quality of
the Services and Elements is not degraded and to exercise its best efforts to
effect an orderly and efficient transition. AT&T agrees that it may not terminate
the entire Agreement pursuant to this section.

}.2 If a Party is in breach of a materiai term or condition of this Agreement
(*Defaulting Party™), the other Party shall provide written notice of such breach
to the Defaulting Party. The Defaulting Party shall have ten (10) business

"« days from receipt of notice to cure the breach. If the breach is not cured, the
Parties shall follow the dispute resolution procedure of Section 16 of the
General Terms and Conditions and Attachment 1. If the Arbitrator determines
that a breach has occurred and the Defaulting Party fails to comply with the
decision of the Arbitrator within the time period provided by the Arbitrator (or a
period of thirty (30) days if no time period is provided for in the Arbitrator’s
order), this Agreement may be terminated in whole or part by the other Party
upon sixty (60) days prior written notice.

Good Faith Performance

In the performance of their obligations under this Agreement, the Parties shall
act in good faith and consistently with the intent of the Act. Where notice,
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approval or similar action by a Party is permitted or required by any provision of
this Agreement, (including, without fimitation, the obligation of the Parties to
further negotiate the resolution of new or open issues under this Agreement)
such action shall not be unreasonably delayed, withheld or conditioned.

5. Option to Obtain Local Sarvices, Network Elements and Combinations

Under Other Agreements

If as a result of any proceeding or filing before any Court, State Commission, or
the Federal Communications Commission, voluntary agreement or arbitration
proceeding pursuant to the Act or pursuant to any applicable state law,

“BellSouth becomes obligated to provide Services and Eiements, whether or not
presently covered by this Agreement, to a third Party at rates or on terms and

- -conditions more favorable to such third Party than the applicable provisions of

this Agreement, AT&T shall have the option to substitute such more favorable e
rates, terms, and conditions for the relevant provisions of this Agreement which
shall apply to the same States as such other Party, and such substituted rates,
terms or conditions shall be deemed to have been effective under this
Agreement as of the effective date thereof. BeliSouth shall provide to AT&T
any BellSouth agreement between BeilSouth and any third Party within fifteen
(15) days of the filing of such agreement with any state Commission.

i Resgona.i__bllily of Each Party

Each Party is an independent contractor, and has and hereby retains the right
to exercise full control of and supervision over its own performance of its
obligations under this Agreement and retains full control over the employment,
direction, compensation and discharge of all employees assisting in the
performance of such obligations. Each Party will be solely responsible for all
matters relating to payment of such employees, including compliance with
social security taxes, withholding taxes and all other regulations governing

_»such matters. Each Party wilLbe solely responsible for proper handling,
storage, transport and disposal at its own expense of all (i) substances or
materials that it or its contractors or agents bring to, create or assume control
over at Work Locations or, (ii) Waste resulting therefrom or otherwise
generated in connection with its or its contractors’ or agents’ activities at the
Work Locations. Subject to the limitations on liability and except as otherwise
provided in this Agreement, each Party shall be responsible for (i) its own acts
and perfarmance of all obligations imposed by Applicable Law in connection
with its activities, legal status and property, real or personal and, (ii) the acts of
its own affiliates, employees, agents and contractors during the performance of
that Party's obligations hereunder.

Governmental Compliance
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71 AT&T and BeliSouth each shall comply at its own expense with all Applicable
Law that relates to (i) its obligations under or activities in connection with this
Agreement or (ji) its activities undertaken at, in connection with or relating to
Work Locations. AT&T and BeliSouth each agree to indemnify, defend (at the
other Party's request) and save harmiless the other, each of its officers,
directors and employees from and against any losses, damages, claims,
demands, suits, liabilities, fines, penaities and expenses (including reasonable
attoneys’ fees) that arise out of or resuit from (i} its failure or the failure of its
contractors or agents to so comply or (ii) any activity, duty or status of it or its
contractors or agents that triggers any legal obligation to investigate or
remediate environmental contamination. BeliSouth, at its own expense, will be
solely responsible for obtaining from governmental authorities, building owners,
other carriers, and any other persons or entities, all rights and privileges
(including, but not limited to, space and power), which are necessary for™

- BellSouth to provide the Services and Elements pursuant to this Agreement. .

AT&T, at its own expense, will be solely responsible for obtaining from '
governmental authorities, building owners, other carriers, and any other
persons or entities, all rights and privileges which are AT&T’s obligation as a
provider of telecommunications services to its Customers pursuant to this
Agreement.

7.2 BellSouth shall accept orders for Service and Elements in accordance with the
Federal Communications Commission Rules or State Commission Rules.

3. Responsibility For Environmental Contamination

11 AT&T shall in no event be liable to BellSouth for any costs whatsoever
resulting from the presence ar Release of any Environmental Hazard or _
Hazardous Materials that AT&T did not introduce to the affected Work Location
so long as AT&T's actions do not cause or substantially contribute to the
release of any Environmental Hazard or Hazardous Materials. BellSouth shali
indemnify, defend (at AT&T’s request) and hold harmless AT&T, each of its

- ~ officers, directors and employees from and against any losses, damages,
claims, demands, suits, liabilities, fines, penalties and expenses (including
reasonabie attorneys’ fees) that arise out of or result from (i) any Environmental
Hazard or Hazardous Matertals that BellSouth, its contractors or agents
introduce to the Work Locations or (ii) the presence or Release of any
Environmental Hazard or Hazardous Materials for which BeliSouth is
responsible under Applicable Law, to the extent the release of any
Environmental Hazard or Hazardous Materials is not caused or substantially
contributed to by AT&T's actions.

2 BellSouth shall in no event be liable to AT&T for any costs whatsoever
resulting from the presence or Release of any Environmental Hazard or
Hazardous Materials that BeliSouth did not introduce to the affected Wark
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Location, so long as BellSouth's actions do not cause or substantially
contribute to the release of any Environmental Hazards or Hazardous
Materials. AT&T shall indemnify, defend (at BeliSouth's request) and hoid
harmless BellSouth, each of its officers, directors and employees from and
against any losses, damages, claims, demands, suits, liabilities, fines, penaities
and expenses (including reasonabie attorneys' fees) that arise out of or result
from (i) any Environmental Hazard or Hazardous Materials that AT&T, its
contractors or agents introduce to the Work Locations or (ii) the presence or
Release of any Environmental Hazard or Hazardous Materials for which AT&T
is responsible under Applicable Law, to the extent the release of any
Environmental Hazard or Hazardous Materials is not caused or substantially
contributed to by BellSouth's actions.

9. Regulatory Matters - -

9.1 ~ BellSouth shail be responsible for obtaining and keeping in effect all Federal ’
Communications Commission, State Commissions, franchise authority and
other regulatory approvals that may be required in connection with the perform-
ance of its obligations under this Agreement. AT&T shalil be responsible for
obtaining and keeping in effect all Federal Communications Commission, state
regulatory Commission, franchise authority and other regulatory approvais that
may be required in connection with its offering of services to AT&T Customers
contemplated by this Agreement. AT&T shall reasonably cooperate with
BeliSouth in obtaining and maintaining any required approvals for which
BellSouth is responsible, and BellSouth shall reasonably cooperate with AT&T
in obtaining and maintaining any required approvals for which AT&T is
responsible.

9.2 In the event that BellSouth is required by any governmental authority to file a
tariff or make another similar filing (“Filing”) in order to implement this
Agreement, BellSouth shall (i) consult with AT&T reasonably in advance of
such Filing about the form and substance of such Filing, (ii) provide to AT&T its

. proposed tariff and obtain AT&T's agreement dn the form and substance of

such Filing, and (iii) take all steps reasonably necessary to ensure that such

Filing imposes obligations upon BellSouth that are no less favorabie than

those provided in this Agreement and preserves for AT&T the full benefit of the

rights otherwise provided in this Agreement. In no event shall BeliSouth file
any tariff to implement this Agreement that purports to govern Services and

Elements that is inconsistent with the rates and other terms and conditions set

forth in this Agreement unless such rate or other terms and conditions are

more favorable than those set forth in this Agreement.

3 In the event that any final and nonappealable legisiative, regulatory, judicial or
otljgr legai action materially affects any material terms of this Agreement, or the
ability of AT&T or BeilSouth to perform any material terms of this Agreement,
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AT&T or BellSouth may, on thirty (30) days' written notice {delivered not later
than thirty (30) days following the date on which such action has become
legally binding and has otherwise become final and nonappealable) require
that such terms be renegotiated, and the Parties shall renegotiate in good faith
such mutually acceptable new terms as may be required. In the event that
such new terms are not renegotiated within ninety (90) days after such notice,
the Dispute shall be referred to the Alternative Dispute Resolution procedures
set forth in Attachment 1.

Liabliity and Indemnity

Liabilities of BeliSouth - Unless expressly stated otherwise in this Agreement,

the liability of BellSouth to AT&T during any Contract Year resulting from any

and all causes shall not exceed the amount due and owing by AT&T to -
BeliSouth during the Contract Year in which such cause arises or accrues.

Liabilities of AT&T - Unless expressly stated otherwise in this Agreement, the
liability of AT&T to BeliSouth during any Contract Year resulting from any and
all causes shall not exceed the amount due and owing by AT&T to BellSouth
during the Contract Year in which such cause arises or accrues.

Each party shall, to the greatest extent permitted by Applicable Law, include in
its local switched service tariff (if it files one in a particular State) or in any State
where it does not file a local service tariff, in an appropriate contract with its
customers that relates to the Services and Elements provided under this
Agreement, a limitation of liability (i) that covers the other Party to the same
extent the first Party covers itself and (ii) that limits the amount of damages a
custorner may recover to the amount charged the applicable customer for the
service that gave rise to such loss.

No Consequential Damages - NEITHER AT&T NOR BELLSOUTH SHALL BE
LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, RELIANCE, OR SPECIAL DAMAGES SUFFERED BY
SUCH OTHER PARTY (INCLUDING WITHOUT LIMITATION DAMAGES FOR
HARM TO BUSINESS, LOST REVENUES, LOST SAVINGS, OR LOST
PROFITS SUFFERED BY SUCH OTHER PARTIES), REGARDLESS OF THE
FORM OF ACTION, WHETHER IN CONTRACT, WARRANTY, STRICT
LIABILITY, OR TORT, INCLUDING WITHOUT LIMITATION NEGLIGENCE OF
ANY KIND WHETHER ACTIVE OR PASSIVE, AND REGARDLESS OF
WHETHER THE PARTIES KNEW OF THE POSSIBILITY THAT SUCH
DAMAGES COULD RESULT. EACH PARTY HEREBY RELEASES THE
OTHER PARTY AND SUCH OTHER PARTY'S SUBSIDIARIES AND
AFFILIATES, AND THEIR RESPECTIVE OFFICERS, DIRECTORS,
EMPLOYEES AND AGENTS FROM ANY SUCH CLAIM. NOTHING
CONTAINED IN THIS SECTION 10 SHALL LIMIT BELLSOUTH'S OR AT&T'S
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LIABILITY TO THE OTHER FOR (i) WILLFUL OR INTENTIONAL
MISCONDUCT (INCLUDING GROSS NEGLIGENCE); (i) BODILY INJURY,
DEATH OR DAMAGE TO TANGIBLE REAL OR TANGIBLE PERSONAL
PROPERTY PROXIMATELY CAUSED BY BELLSOUTH'S OR AT&T'S
NEGLIGENT ACT OR OMISSION OR THAT OF THEIR RESPECTIVE
AGENTS, SUBCONTRACTORS OR EMPLOYEES, NOR SHALL ANYTHING
CONTAINED IN THIS SECTION 10 LIMIT THE PARTIES' INDEMNIFICATION
OBLIGATIONS AS SPECIFIED HEREIN.

10.5 Obligation to Indemnify - Each Party shall, and hereby agrees to, defend at
the other’s request, indemnify and hold harmiess the other Party and each of
its officers, directors, employees and agents (each, an “Indemnitee”) against
and in respect of any loss, debt, iiability, damage, obligation, claim, demand,
judgment or settlement of any nature or kind, known or unknown, liquidated or
unliquidated, including without limitation ali reasonable costs and expenses -
incurred (legal, accounting or otherwise) (collectively, “Damages”) arising out rFa
of, resulting from or based upon any pending or threatened claim, action,
proceeding or suit by any third Party (a “Claim") (i) alleging any breach of any
representation, warranty or covenant made by such indemnifying Party (the
“Indemnifying Party”) in this Agreement, (ii) based upon injuries or damage to
any person or property or the environment arising out of or in connection with
this Agreement that are the result of the indemnifying Party’s actions, breach of
Applicable Law, or status of its employees, agents and subcontractors, or (iii)
for actual or alleged infringement of any patent, copyright, trademark, service
mark, trade name, trade dress, trade secret or any other intellectual property
right, now known or later developed (referred to as “Intellectual Property
Rights") to the extent that such claim or action arises from AT&T or AT&T's
Customer's use of the Services and Elements provided under this Agreement.

0.6 Obligation to Defend; Notice; Cooperation - Whenever a Claim shalil arise
for indemnification under this Section 10, the relevant Indemnitee, as
appropriate, shall promptly notify the Indemnifying Party and_request the

¢ Indemnifying-Party to defend the same. Failure to so notify the indemnifying
Party shall not relieve the Indemnifying Party of any liability that the
Indemnifying Party might have, except to the extent that such failure prejudices
the Indemnifying Party’s ability to defend such Ciaim. The indemnifying Party
shall have the right to defend against such liability or assertion in which event
the Indemnifying Party shall give written notice to the Indemnitee of acceptance
of the defense of such Claim and the identity of counsel selected by the
Indemnifying Party. Except as set forth below, such notice 1o the relevant
Indemnitee shall give the Indemnifying Party full authority to defend, adjust,
compromise or settie such Claim with respect to which such notice shall have
been given, except to the extent that any compromise or settlement shall
prejudice the Intellectual Property Rights of the relevant Indemnitees. The
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Indemnifying Party shall consult with the relevant Indemnitee prior to any

compromise or settlement that would affect the Inteliectual Property Rights or

other rights of any Indemnitee, and the relevant Indemnitee shall have the right

to refuse such compromise or settlement and, at the refusing Party's or

refusing Parties’ cost, to take over such defense, provided that in such event

the Indemnifying Party shalt not be responsible for, nor shall it be obligated to

indemnify the relevant Indemnitee against, any cost or liability in excess of

such refused compromise or settlement. With respect to any defense accepted

by the Indemnifying Party, the relevant indemnitee shall be entitied to

participate with the Indemnifying Party in such defense if the Claim requests

equitable relief or other relief that could affect the rights of the indemnitee and

also shalt be entitled to employ separate counsel for such defense at such

Indemnitee’s expense. in the event the Indemnifying Party does not accept the

defense of any indemnified Claim as provided above, the relevant Indemnitee -
shall have the right to employ counsel for such defense at the expense of the
Indemnifying Party. Each Party agrees to cooperate and to cause its !
employees and agents to cooperate with the other Party in the defense of any

such Claim and the relevant records of each Party shall be available to the

other Party with respect to any such defense.

N

Audits and Inspections

For carrier billing purposes, the Parties have agreed pursuant to Section 12 of
Attachment 6, to create a process for pre-biil certification. Until such time as
that process is in place, the audit process provided in Section 11.1 shall apply.

Subject to BellSouth’s reasonable security requirements and except as may be

otherwise specifically provided in this Agreement, AT&T may audit BeliSouth's

books, records and other documents once in each Contract Year for the

purpose of evaluating the accuracy of BellSouth's billing and invoicing. AT&T

may employ ather persons or firns for this purpose. Such audit shall take

place at a time and place agreed on by the Parties no later than thirty (30) days -
after notice thereof to BellSouth.

BellSouth shall promptly correct any billing error that is revealed in an audit,
including making refund of any overpayment by AT&T in the form of a credit on
the invoice for the first full billing cycle after the Parties have agreed upon the
accuracy of the audit results. Any Disputes conceming audit results shall be
resolved pursuant to the Aiternate Dispute Resolution procedures described in
Section 16 of the General Terms and Conditions and Attachment 1.

BellSouth shall cooperate fully in any such audit, providing reasonable access

to any and all appropriate BeliSouth employees and books, records and other
documents reasanably necessary to assess the accuracy of BellSouth's bilis.
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11.1.4 AT&T may audit BellSouth's books, records and documents more than once
during any Contract Year if the previous audit found previously uncorrected net
variances or errors in invoices in BeliSouth's favor with an aggregate value of
at least two percent (2%) of the amounts payable by AT&T for Services and
Elements or Combinations provided during the period covered by the audit.

11.1.5 Audits shall be at AT&T's expense, subject to reimbursement by BellSouth in
the event that an audit finds an adjustment in the charges or in any invoice paid
or payable by AT&T hereunder by an amount that is, on an annualized basis,
greater than two percent (2%) of the aggregate charges for the Services and
Elements during the period covered by the audit.

11.16 Upon (i) the discovery by BellSouth of overcharges not previously reimbursed
to AT&T or (ji} the resolution of disputed audits, BellSouth shall promptly ™ -
reimburse AT&T the amount of any overpayment times the highest interest rate .
(in decimal value) which may be levied by law for commercial transactions, o
compounded daily for the number of days from the date of overpayment to and
including the date that payment is actually made. In no event, however, shall
interest be assessed on any previously assessed or accrued fate payment
charges. '

11.2 Subject to reasonable security requirements, either Party may audit the books,
records and other documents of the other for the purpose of evaluating usage
pertaining to transport and termination of local traffic. Where such usage data
is being transmitted through CABS, the audit shall be conducted in
accordance with CABS or other applicable requirements approved by the
appropriate State Commission. If data is not being transferred via CABS,
either Party may request an audit for such purpose once each Contract Year.
Either Party may employ other persons or firms for this purpose. Any such
audit shall take place no later than thirty (30) days after notice thereof to the
other Party.

11.2.1 < Either Party shall promptly correct any reported usage error that is revealed in
an audit, including making payment of any underpayment after the Parties
have agreed upon the accuracy of the audit results. Any Disputes concerning
audit results shali be resolved pursuant to the Altemate Dispute Resolution
procedures described in Section 16 of the General Terms and Conditions and
Attachment 1.

1.2.2 The Parties shall cooperate fully in any such audit, providing reasonable
access to any and all appropriate employees and books, records and other
documents reasonably necessary to assess the usage pertaining to transport
and terminating of local traffic.
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12. Performance Measurement

12.1 In providing Services and Elements, BellSouth will provide AT&T with the
quality of service BellSouth provides itself and its end-users. BellSouth's
performance under this Agreement shall provide AT&T with the capability to
meet standards or other measurements that are at least equal to the level that
BellSouth provides or is required to provide by law or its own internal
procedures. BellSouth shall satisfy all service standards, measurements, and
performance requirements set forth in the Agreement and the Direct Measures
of Quality ("DMOQs") that are specified in Attachment 12 of this Agreement. In
the event that BellSouth demonstrates that the ievel of performance specified
in Attachment 12 of this Agreement are higher than the standards or
measurements that BellSouth provides to itself and its end users pursuant to its
own intemal procedures, BellSouth's own level of perfermance shall apply.

12.2 The Parties acknowledge that the need will arise for changes to the DMOQ's o

specified in Attachment 12 during the term of this Agreement. Such changes

may include the addition or deletion of measurements or a change in the
performance standard for any particular metric. The parties agree to review all

DMOQ's on a quarterly basis to determine if any changes are appropriate.

12.3 The Parties agree to monitor actual performance on a monthly basis and
develop a Process Improvement Plan to continually improve quality of service
provided as measured by the DMOQs.

(3. . DELETED
14, Force Majeure
4.1 Neither Party shall be liable for any delay or failure in performance of any part

of this Agreement caused by a Force Majeure condition, including acts of the

United States of America or any state, territory or political subdivision thereof,
- acts of God or a public enemy, fires, floods, disputes, freight embargoes,
strikes, earthquakes, voicanic actions, wars, civil disturbances, or other causes
beyond the reasonable control of the Party claiming excusable delay or other
failure to perform. Force Majeure shall not include acts of any Governmental
Authority relating to environmental, health or safety conditions at Work
Locations. If any Force Majeure condition occurs, the Party whose
performance fails or is deiayed because of such Force Majeure condition shall
give prompt notice to the other Party, and upon cessation of such Force
Majeure condition, shall give like notice and commence performance
hereunder as promptly as reasonably practicable.

b2 Notwithstanding Subsection 1, no delay or other failure to perform shall be
excused pursuant to this Section 14 by the acts or omission of a Party's
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subcontractors, material persons, suppliers or other third persons praviding
products or services to such Party unless: (i) such acts or omissions are
themselves the product of a Force Majeure condition, (i) such acts or
omissions do not relate to environmental, heaith or safety conditions at Work
Locations and, (iii) unless such delay or failure and the consequences thereof
are beyond the control and without the fault or negligence of the Party claiming
excusable delay or other failure to perform. Notwithstanding the foregoing, this
Section 14 shall not excuse failure or delays where BellSouth is required to
implement Disaster Recovery plans to avoid such failures and delays in

performance.
15. Certain Federal, State and Local Taxes
15.1 Definition  For pumposes of this Section 15, the terms “taxes” and “fees” shall
” inciude but not be limited to federal, state or local sales, use, excise, gross ,
receipts or other taxes or tax-like fees of whatever nature and however 4

designated (including tariff surcharges and any fees, charges or other
payments, contractual or otherwise, for the use of public streets or rights of
way, whether designated as franchise fees or otherwise) imposed on, or
sought to be imposed, either of the parties and measured by the charges or
payments, for the services furmnished hereunder, excluding any taxes levied on

income.
15.2 Taxes And Fees imposed Directly On Either Seller Or Purchaser
15.2.1 Taxes and fees imposed on the providing Party, which are neither permitted

nor required to be passed on by the providing Party to its Customer, shall be
borne and paid by the providing Party.

15.2.2 Taxes and fees imposed on the purchasing Party, which are not required to be
collected and/or remitted by the providing Party, shall be borne and paid by the
purchasing Party. }

5.3 g Taxes And Fees Imposed On Purchaser But Collected And Remitted By
Seller

5.3.1 Taxes and fees imposed on the purchasing Party shall be borne by the

purchasing Party, even if the obligation to collect and/or remit such taxes or
fees is placed on the providing Party.

53.2 To the extent permitted by Applicable Law, any such taxes and/or fees shall be
shown as separate items on applicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing Party shall remain liable for any
such taxes and fees regardless of whether they are actually billed by the
providing Party at the time that the respective service is billed.
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15.3.3 If the purchasing Party determines that in its opinion any such taxes or fees are
not lawfully due, the providing Party shall not bill such taxes or fees to the
purchasing Party if the purchasing Party provides written certification,
reasonably satisfactory to the providing Party, stating that it is exempt or
otherwise not subject to the tax or fee, setting forth the basis therefor, and
satisfying any other requirements under applicable law. If any authority seeks
to callect any such tax or fee that the purchasing Party has determined and
certified not to be lawfully due, or any such tax or fee that was not billed by the
providing Party, the purchasing Party may contest the same in good faith, at its
own expense. In the event that such contest must be pursued in the name of
the providing Party, the providing Party shall permit the purchasing Party to
pursue the contest in the name of providing Party and providing Party shall
have the opportunity to participate fully in the preparation of such contest. In
any such contest, the purchasing Party shall promptly fumish the providing
Party with copies of all filings_in any proceeding, protest, or legal challenge, all
rulings issued in connection therewith, and all correspondence between the o
purchasing Party and the taxing authority.

15.3.4 In the event that all or any portion of an amount sought to be collected must be
paid in order to contest the imposition of any such tax or fee, or to avoid the
existence of a lien on the assets of the providing Party during the pendency or
such contest, the purchasing Party shall be responsible for such payment and
shall be entitled to the benefit of any refund or recovery.

15.3.5 If it is ultimately determined that any additional amount of such a tax or fee is
: due to the imposing authority, the purchasing Party shall pay such additional
amount, including any interest and penalties thereon,

[6.3.6 Notwithstanding any provision to the contrary, the purchasing Party shall
protect, indemnify and hold harmless (and defend at the purchasing Party's
expense) the providing Party from and against any such tax or fee, interest or
penalties thereof, or other charges or payable expenses (including reasonable

- attomey fees) with respect thereto, which are reasonably and necessarily
incurred by the providing Party in connection with any claim for or contest of
any such tax or fee.

537 Each Party shall notify the other Party in writing of any assessment, proposed
assessment or other claim for any additional amount of such a tax or fee by a
taxing authority; such notice to be provided, if possible, at least ten (10) days
prior to the date by which a response, protest or other appeal must be filed, but
in no event later than thirty (30) days after receipt of such assessment,
proposed assessment or ciaim.

5.4 Taxes And Fees Imposed On Seller But Passed On To Purchaser
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15.4.1 Taxes and fees imposed on the providing Party, which are permitted or
required to be passed on by the providing Party to its Customer, shall be borne
by the purchasing Party. :
15.4.2 To the extent permitted by applicable faw, any such taxes and/or fees shall be

shown as separate items on applicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing Party shall remain liable for any
such taxes and fees regardless of whether they are actually billed by the
providing Party at the time that the respective service is billed.

15.4.3 If the purchasing Party disagrees with the providing Party’s determination as to
the application or basis for any such tax or fee, the Parties shall consult with
respect to the imposition and billing of such tax or fee and with respect to
whether to contest the imposition of such tax or fee. Notwithstanding the -

_ foregoing, the providing Party shall retain responsibility for determining whether
and to what extent any such taxes or fees are applicable. The providing Party o
shall further retain responsibility for determining whether and how to contest
the imposition of such taxes or fees, provided, however, the Parties agree to
consult in good faith as to such contest and that any such contest undertaken
at the request of the purchasing Party shall be at the purchasing Party's
expense. Inthe event that such contest must be pursued in the name of the
providing Party, providing Party shall permit purchasing Party to pursue the
contest in the name of the providing Party and the providing Party shall have
the opportunity to participate fully in the preparation of such contest.

15.4.4 If, after consultation in accordance with the preceding Section 15.4.3, the
purchasing Party does not agree with the providing Party's final determination
as to the application or basis of a particular tax or fee, and if the providing
Party, after receipt of a written request by the purchasing Party to contest the
imposition of such tax or fee with the imposing authority, fails or refuses to
pursue such contest or to aliow such contest by the purchasing Party, the
purchasing Party may utilize the dispute resolution process outlined in Section
16 of the General Terms and Conditions of this Agreement and Attachment 1.
Utilization of the dispute resolution process shall not relieve the purchasing
party from liability for any tax or fee billed by the providing Party pursuant to
this subsection during the pendency of such dispute resolution proceeding. in
the event that the purchasing Party prevails in such dispute resolution
proceeding, it shall be entitled to a refund in accordance with the final decision
therein. Notwithstanding the foregoing, if at any time prior to a final decision in
such dispute resolution proceeding the providing Party initiates a contest with
the imposing authority with respect to any of the issues involved in such
dispute resolution proceeding, the dispute resolution proceeding shall be
dismissed as to such common issues and the final decision rendered in the
contest with the imposing authority shail control as to such issues.
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In the event that all or any portion of an amount sought to be collected must be
paid in order to contest the imposition of any such tax or fee with the imposing
authority, or to avoid the existence of a lien on the assets of the providing Party
during the pendency of such contest, the purchasing Party shall be responsible
for such payment and shail be entitled to the benefit of any refund or recovery.

ifitis ultimgiely c!etermined that any additional amount of such a tax or fee is
due to the imposing authority, the purchasing Party shali pay such additional
amount, including any interest and penaities thereon.

Notwithstanding any provision to the contrary, the purchasing Party shall

protect, indemnify and hold harmiess (and defend at the purchasing Party's

expense) the providing Party from and against any such tax or fee, interest or

penalties thereon, or other reasonable charges or payable expenses (including -
reasonable attorney fees) with respect thereto, which are incurred by the. -
providing Party in connection with any claim for or contest of any such tax or o
fee.

Each Party shall notify the other Party in writing of any assessment, proposed
assessment or other claim for any additional amount of such a tax or fee by a
taxing authority, such notice to be provided, if possible, at least ten (10) days
prior to the date by which a response, protest or other appeal must be filed, but
in no event later than thirty (30) days after receipt of such assessment,
proposed assessment or claim. '

Mutual Cooperation

in any contest of a tax or fee by one Party, the other Party shall cooperate fully
by providing records, testimony and such additional information or assistance
as may reasonably be necessary to pursue the contest. Further, the other
Party shall be reimbursed for any reasonable and necessary out-of-pocket
copying and travet expenses incurred in assisting in such contest. Each Party

.. agrees to indemnify and hold harmless the other Party from and against any

losses, damages, claims, demands, suits, liabilities, and expenses, including
reasonable attorney's fees, that arise out of its failure to perform its obligations
under this Section.

Altarnative Dispute Resolution

All disputes, claims or disagreements (collectively "Disputes") arising under or
related to this Agreement or the breach hereof shall be resoived in accordance
with the procedures set forth in Attachment 1, except: (i) disputes arising
pursuant to Attachment 6, Connectivity Billing; and (ii) disputes or matters for
which the Telecommunications Act of 1996 specifies a particular remedy or
procedure. Disputes involving matters subject to the Connectivity Billing
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provisions contained in Attachment 6, shall be resolved in accordance with the
Billing Disputes section of Attachment 6. In no event shail the Parties permit
the pendency of a Dispute to disrupt service to any AT&T Customer
contemplated by this Agreement. The foregoing notwithstanding, neither this
Section nor Attachment 1 shall be construed to prevent either Party from
seeking and obtaining temporary equitable remedies, including temporary
restraining orders. A request by a Party to a court or a regulatory authority for
interim measures or equitable relief shall not be deemed a waiver of the obliga-
tion to comply with Attachment 1.

17. Notices

Any notices or other communications required or permitted to be given or

delivered under this Agreement shall be in hard=copy-writing (unless otherwise
~specifically provided herein) and shail be sufficiently given if delivered

personally or delivered by prepaid ovemnight express service to the following ”

(unless otherwise specifically required by this Agreement to be delivered to

another representative or point of contact):

If to AT&T:

Pamela A. Nelson
Vendor Management
AT&T

1200 Peachtree St., N.E.
Atlanta, GA 30308

if to BellSouth:

Randy Jenkins
Interconnection Services
Suite 410
1960 W. Exchange Place
. Tucker, GA 30064 '

Either Party may unilaterally change its designated representative and/or
address for the receipt of notices by giving seven (7) days priar written notice
to the other Party in compliance with this Section. Any notice or other
communication shall be deemed given when received.

;. Confidentiality and Proprietary Information

b1 For the purposes of this Agreement, “Confidential Information” means
confidentia! or proprietary technical or business Information given by the
Discloser to the Recipient. All information which is disclosed by one Party to
the other in connection with this Agreement shall automatically be deemed
proprietary to the Discloser and subject to this Agreement, unless otherwise
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confirmed in writing by the Discloser. in addition, by way of example and not
limitation, all orders for Services and Elements placed by AT&T pursuant to this
Agreement, and information that would constitute Customer Proprietary
Network pursuant to the Act and the rules and regulations of the Federal
Communications Commission, and Recorded Usage Data as described in
Attachment 7, whether disciosed by AT&T to BellSouth or otherwise acquired
by BeltSouth in the course of the performance of this Agreement, shali be
deemed Confidential Infformation of AT&T for all purposes under this
Agreement.

18.2 For a period of five (5) years from the receipt of Confidential Information from
the Discloser, except as otherwise specified in this Agreement, the Recipient
agrees (@) to use it only for the purpose of performing under this Agreement,
(b) to hold it in confidence and disclose it to no one other than its employees
having a need to know for the purpose of performing under this Agreement,

_and (c) to safeguard it from unauthorized use or disclosure with at least the e’
same degree of care with which the Recipient safeguards its own Confidential
Information. If the Recipient wishes to disciose the Discloser's Confidential
Information to a third Party agent or consultant, the agent or consultant must
have executed a written agreement of non-disciosure and non-use comparable
in scope to the terms of this Section.

18.3 The Recipient may make copies of Confidential Information only as reasonably
necessary to perform its obligations under this Agreement. All such copies
shall bear the same copyright and proprietary rights notices as are contained
on the original.

8.4 The Recipient agrees to return all Confidential Information in tangible form
received from the Discloser, including any copies made by the Recipient, within
thirty (30) days after a written request is delivered to the Recipient, or to
destroy all such Confidential Information, except for Confidential information
that the Recipient reasonably requires to perform its obligations uoder this : _
-+ Agreement. [f either Party loses or makes an unauthorized disclosure of the
other Party’s Confidential Information, it shall notify such other Party
immediately and use reasonable efforts to retrieve the lost or wrongfully
disclosed information.

8.5 The Recipient shall have no obligation to safeguard Confidential Information:
(a) which was in the possession of the Recipient free of restriction prior to its
receipt from the Discloser; (b) after it becomes publicly known or available
through no breach of this Agreement by the Recipient; (c) after it is rightfully
acquired by the Recipient free of restrictions on its disclosure:; or (d) after it is
independently developed by personnel of the Recipient to whom the
Discloser's Confidential Information had not been previously disclosed. In
addition, either Party shall have the right to disclose Confidential Information to
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any mediator, arbitrator, state or federal regulatory body, the Department of
Justice or any court in the conduct of any mediation, arbitration or approval of
this Agreement or in any proceedings concerning the provision of interLATA
services.by BellSouth that are or may be required by the Act. Additionally, the
Recipient may disclose Confidential Information if so required by law, a court,
or governmental agency, so long as the Discloser has been notified of the
requirement promptly after the Recipient becomes aware of the requirement.
In all cases, the Recipient must undertake all lawful measures to avoid
disclosing such information until Discloser has had reasonable time to seek
and comply with a protective order that covers the Confidential Information to
be disclosed.

Each Party’s obligations to safeguard Confidential Information disclosed prior
to expiration or termination of this Agreement shall survive stch expiration or

termination. - .

Except as otherwise expressly provided elsewhere in this Agreement, no
license is hereby granted under any patent, trademark, or copyright, nor is any
such license implied, solely by virtue of the disclosure of any Confidential
Information. ‘

Each Party agrees that the Discloser would be irreparably injured by a breach
of this Agreement by the Recipient or its representatives and that the Discloger
shall be entitled to seek equitable relief, including injunctive relief and specific
performance, in the event of any breach of the provisions of this Agreement.
Such remedies shali not be deemed to be the exclusive remedies for a breach
of this Agreement, but shall be in addition to all other remedies available at law

or in equity.

Branding

The Parties agree that the services offered by AT&T that incorporate Services
and Elements made available to AT&T pursuant to this Agreement shall be
branded as AT&T services, unless BellSouth determines to unbrand such
Services and Elements for itself, in which event BeliSouth may provide
unbranded Services and Elements. AT&T shall provide the exclusive interface
to AT&T Customers, except as AT&T shall otherwise specify. In those
instances where AT&T requires BellSouth personnel or systems to interface
with AT&T Customers, such personnel shall identify themselves as
representing AT&T, and shall not identify themseives as representing
BeliSouth. Except for material provided by AT&T, all forms, business cards or
other business materials furnished by BellSouth to AT&T Customers shall be
subject to AT&T’s prior review and approval. In no event shall BeliSouth,
acting on behalf of AT&T pursuant to this Agreement, provide information to
AT&T local service Customers about BeliSouth products or services. BellSouth
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agrees to provide in sufficient time for AT&T to review and provide comments,
the methods and procedures, training and approaches, to be used by
BellSouth to assure that BellSouth meets AT&T’s branding requirement. For
installation and repair services, AT&T agrees to provide BellSouth with
branded material at no charge for use by BellSouth (“Leave Behind Material").
AT&T will reimburse BellSouth for the reasonable and demonstrable costs
BellSouth would otherwise incur as a result of the use of the generic leave
behind material. BellSouth will notify AT&T of material supply exhaust in
sufficient time that material will aiways be available. BellSouth may leave a
generic card if BellSouth does not have an AT&T specific card available.
BellSouth will not be liable for any error, mistake or omission, other than
intentional acts or omissions or gross negligence, resulting from the
requirements to distribute AT&T's Leave Behind Material. — -

Directory Lijﬂrgs_Roguiremnb

BellSouth shall make available to AT&T, for AT&T subscribers, non-
discriminatory access to its telephone number and address directory listings
{"Directory Listings™), under the below terms and conditions. in no event shall
AT&T subscribers receive Directory Listings that are at less favorable rates,
terms or conditions than the rates, terms or conditions that BeilSouth provides
its subscribers.

DELETED
DELETED

Subject to execution of an Agreement between AT&T and BeliSouth’s affiliate,
BellSouth Advertising & Publishing Corporation ("BAPCO") substantially in the
form set forth in Attachment 13: (1) listings shall be included in the appropriate
White Pages or local alphabetical directories (inciuding Foreign Language
directories as appropriate), via the BellSouth ordering process, (basic listing

< shall be at no charge to AT&T or AT&T's subscribers); (2) AT&T's business

subscribers' listings shall also be inciuded in the appropriate Yellow Pages or
local classified directories, via the BellSouth ordering process, at no charge to
AT&T or AT&T's subscribers; (3) copies of such directories shall be delivered
by BAPCO to AT&T's subscribers; (4) AT&T will sell enhanced White Pages
Listings to AT&T subscribers and BellSouth shall provide the enhanced White
Listings; and (5) Yellow Pages Advertising will be sold and billed to AT&T
subscribers.

BAPCO will provide AT&T the necessary publishing information to process
AT&T's subscribers directory fistings requests including, but not limited to:

1. Classified Heading information
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Telephone Directory Coverage Areas by NPA/NXX
Publishing Schedules

" Processes for Obtaining Foreign Directories

A

Information about Listing AT&T's Customer Services, including
telephone numbers, in the Customer Call Guide Pages.

BellSouth will provide AT&T the proper format for submitting subscriber listings

as outlined in the OLEC Handbook. BellSouth and BAPCO will accord AT&T's
directory listing information the same level of confidentiality that BellSouth and

BAPCO accord BeilSouth's and BAPCO'S own directory listing information, and
BellSouth shall limit access to AT&T's Customer proprietary, confidential

directory information to those BellSouth or BAPCO employees who-are

invoived in the preparation of listings. *

BellSouth will include AT&T subscriber fistings in BellSouth's directory
assistance databases and BellSouth will not charge AT&T to maintain the
Directory Assistance database. The Parties agree to cooperate with each
other in formulating appropriate procedures regarding lead time, timeliness,
format, and content of listing information.

DELETED
Subscriber List Information/Local Number Portability
DELETED

BellSouth shall refer any requests from third parties for AT&T's Subscriber List
information to AT&T.

Local Number Portability shall be provided as set forth in Attachment 8.
insurance Requirements

At all times during the term of this Agreement, each Party shall maintain, at its
own expense, (i) all insurance required by applicable Law including insurance
and approved self insurance for statutory workers compensation coverage and
(iiy commercial general liability coverage in the amount of not less than ten
million dollars ($10,000,000) or a combination of commercial general liability
and excess/umbrella coverage totaling ten million dollars ($10,000,000 ). Upon
request from the other Party, each Party shall furnish the other Party with
certificates of insurance which evidence the minimum levels of insurance set
forth herein. Each Party may satisfy all or part of the coverage specified herein
through seif insurance. Each Party shall give the other Party at least thirty (30)
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days advance wrilten notice of any cancellation or non-renewal of insurance
required by this Section.

21.B Costq

Except as otherwise specified in this Agreement, the Act, or any Commission
order, each Party shall be responsibie for all costs and expenses that it incurs
to comply with its obligations under this Agreement.

21.8.1 DELETED
21.C Pre-Ordering Information
21.C1 BeliSouth shall provide AT&T with access on a real-time basis via electronic

interfaces to all services and features technically available frori each swifch, by
switch CLL! and access to street address detail for the provisioning of a service
request. This information is currently contained in BeliSouth's Regional Street
Address Guide ("RSAG") and Products and Services Inventory Management
(P/SIMS).

M-

21.C.2 if AT&T dials in, AT&T will obtain from BellSouth a security card featuring a
unique password identification which will be changed periodically by BeliSouth.
A nonrecurring charge of One Hundred ($100.00) Dollars will be applied to
each security card provided, including duplicates furmished to additional users
or furnished as a replacement of lost or stolen cards.

21.C.3 AT&T acknowiedges that (i) this information is provided for the limited purposes
of facilitating the establishment of new Customer accounts and identifying
services and features available in specific BeliSouth central offices. AT&T
agrees that it will not sell or otherwise transfer such information to any third
Party for any purpose whatsoever without the prior written consent of
BeliSouth; (i) BellSouth does not warrant that services provided under this
Section will be uninterrupted or error free. In the event of interruptions, delays,

“ errors or other failure of the services, BellSouth’s obligation shall be limited to
using reasonabie efforts under the circumstances to restore the services.
BellSouth shall have no obligation to retrieve or reconstruct any transmitted
messages or transmission data which may be lost or damaged. AT&T is
responsible for providing back-up for data deemed by BellSouth to be
necessary to its operations, (iii) the services provided under this Section are
provided “As Is." BellSouth makes no warranty, express or implied, with
respect to the services, including but not limited to any warranty of
merchantability or fitness for a particular purpose, which warranties are hereby
expressly disciaimed.

1.D Disaster Recovery
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BellSouth and AT&T agree to jointly develop and implement a detailed service
restoration plan and disaster recovery plan to be in effect by December 31,
1997. A joint task tearn will commence development no later than November
1, 1996, for implementation throughout 1997 reaching full deployment by
December 31, 1997.

Such plans shall incorporate BellSouth Emergency Contingency Plans for
Residence and Business Repair Centers. The Plans shall conform to the FCC
Restoration Guidelines, to the National Security Emergency Preparedness
("NSEP") procedures and adhere to the guidelines developed by the
Telecommunications Service Priority (“TSP") System office within the National
Communications System (*"NCS”) Agency.

In developing the plans, the team will address the foliowing AT&T proposed  ~_
terms: (i) provision for immediate notification to AT&T via the Electronic
) interface, to be established pursuant to Section 3 of Attachment 6 of the -
Agreement, of the existence, location, and source of any emergency network
outage affecting AT&T Customers; (ii) establishment of a single point of contact
responsible for initiating and coordinating the restoration of all Local Services
and Network Elements or Combinations; (iii) establishment of procedures to
provide AT&T with real-time access to information relating to the status of
restoration efforts and problem resolution during the restoration process; (iv)
provision of an inventory and description of mobiie restoration equipment by
locations; (v) establishment of methods and procedures for the dispatch of
mobile equipment to the restoration site; (vi) establishment of methods and
procedures for re-provisioning all Services and Elements, after initial
restoration; (vii) provision for equat priority, as between AT&T Customers and
BellSouth Customers, for restoration efforts, consistent with FCC Service
Restoration guidelines, including, but not limited to, deployment of repair
personnel and access to spare parts and components; and (viii) establishment
of a mutually agreeable process for escalation of maintenance problems,
_ including a complete, up-to-date list of responsible contacts, available twenty-
© 7 four (24) hours per day, seven (7) days per week.

Such plans shall be modified and updated as necessary. For purposes of this
Section, an emergency network outage is defined as 5,000 or more blocked
call attempts in a ten (10) minute period in a single exchange.

In the event the Parties are unable to reach agreement on either plan, the
matter shall be resolved pursuant to Section 16 and Attachment 1 of this

Agreement.
2. Miscellaneous
2.1 Delegation or Assignment
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BeliSouth may not assign any of its rights or delegate any of its obligations
under this Agreement without the prior written consent of AT&T which will not
be unreasonably withheid. Notwithstanding the foregoing, BellSouth may
assign its rights and benefits and delegate its duties and obligations under this
Agreement without the consent of AT&T to a 100 percent owned Affiliate
company of BellSouth if such Affiliate provides wireline communications,
provided that the performance of any such assignee is guaranteed by the
assignor. Any prohibited assignment or delegations shall be null and void.

22.2 Subcontracting

if any Party’s obligation under this Agreement is performed by a subcontractor

or Affiliate, the Party subcontracting the obligation nevertheless shall remain

fully responsible for the performance of this Agreement in accordance with its -

terms, and shall be solely responsible for payments due its subcontractors or

Affiliate. In entering into any contract, subcontract or other agreement for the o
performance of any obligation under this Agreement, the Party shall not enter

into any agreement that it would not enter into if the supplier was performing

services directly for said Party.

2.3 Nonexclusive Remedies

Except as otherwise expressly provided in this Agreement, each of the _
remedies provided under this Agreement is cumulative and is in addition to any
remedies that may be available at law or in equity.

2.4 | No Third-Party Beneficiaries

Except as may be specifically set forth in this Agreement, this Agreement does
not provide and shall not be construed to provide third Parties with any remedy,
claim, liability, reimbursement, cause of action, or other privilege. )

25 .- Referenced Documents -

Whenever any provision of this Agreement refers to a technical reference,
technical publication, AT&T Practice, BellSouth Practice, any publication of
telecommunications industry administrative or technical standards, or any other
document specifically incorporated into this Agreement, it will be deemed to be
a reference to the most recent version or edition (including any amendments,
supplements, addenda, or successors) of such document that is in effect, and
will include the most recent version or edition (including any amendments,
supplements, addenda, or successors) of each document incorporated by
reference in such a technical reference, technical pubiication, AT&T Practice,
BellSouth Practice, or publication of industry standards (unless AT&T elects
otherwise). . Should there be an incansistency between or among publications
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